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5 DEPARTMENT OF FINANCIAL INSTITUTIONS — SECURITIES DFI-Sec 2.01

Chapter DFI-Sec 2
REGISTRATION EXEMPTIONS AND FEDERAL COVERED SECURITY NOTICE FILINGS

DFI-Sec2.01 Exempt securities. DFI-Sec2.028 Wisconsin issuer registration exemption by filing.
DFI-Sec 2.02 Exempt transactions. DFI-Sec 2.029 Federal regulation D rule 505 exemption by filing.
DFI-Sec 2.027 Exemptionfor solicitations of interest prior to registration or DFI-Sec 2.03 Exemption proceedings.

exemption. DFI-Sec 2.04 Federal covered security notice filings.

Note: Chapter SEC 2 was renumbered chapter DFI-Sewlér s. 13.93 (2m) (b) jncluding: a trust indenture meeting the requirements of s. DFI-
%é?éﬁiérig%goggcgggs made under s. 13.93 (2m) (b) 6. and 7., Stats., Reg&lgk 3,04, undemwhich the evidence of debt is proposed to be
B issued;a prospectus describing the isstieetrust indenture and
DFI-Sec 2.01 Exempt securities. (1) (a) Any revenue theevidence of debt proposed to be issued, which shall be given
obligationpayablefrom payments to be made in respect of profP sent to each person to whom afeodf such evidence of debt
erty or money used under a lease, sale or loan arrangement bip §tade at the time or times specifiedsirDFI-Sec 3.03 (1); and
for a nongovernmentahdustria| or commercial enterprise’ issuchaddltlonal informatioras the division may require; and the

exemptedinder s. 551.201 (1), Stats.aify of the following are (1ji(\)/i§ion does not by order deny or revoke the exemption within
met: ays.

1. Theenterprise is a public utility described under s. 551.201 (b) The exemption for the fefr or sale of a note, bondeben
(5), Stats., having securities registered under section 1Beof tureor other evidence of indebtedness issued by a person or issuer
securitiesexchange act of 1934, or is a wholly-owned subsidiafigtedin s. 551.201 (7) (intro.), Stats., that is a domestiscé-
of one or more of such utilities. sin corporation, isavailable for use without the need for a filing

2. Any securities of the enterprise, or any securities of %qth the division if the securities are sold exclusively to its mem
unconditionalguarantor of all payments under the lease, ale P€rs. A persodoes not become a "member” for purposes of this
loanarrangement, are covered securities under section lB(b)(l?'HPd'V'S'O”S‘)lely by reason of the purchase of the isstg&rcur
the securities act of 1933 or are exempt under s. 551.201 (6), St&iS: _

3. A noticeof the proposed téring is filed with the division ~ (5) Theexemption for the éér or saleof a note, bond, deben
prior to the ofering, including a trust indenture meeting thdureor other evidence of indebtedness issued by a person or issuer
requirement®f s. DFI-Sec 3.04, anfafial statement or a pro listedin s. 551.201 (7) (intro.), Stats., thsnot a domestic, 18-
spectusneeting the requirements of s. DFI-Sec 3.03¢batains consincorporation, is available farse if the issuer or a registered
financial statements for the enterprise and additional informatidtjoker—dealefiles a notice of the proposed issuance with the divi
asthe division may require, and the division does not by ordgionprior to the dfering, identifying the security and the basis
denythe exemption within 10 days the date the notice is filed. its qualification under paa)or (b) and includes: a trust indenture

(b) Any guarantee of, or any put option or similar agreeme eetingthe requirements of s. DFI-S8®©4, under which the evi

; eomole enceof debtis proposed to be issued; a prospectus describing the
E(i)pusrtc;gseigrg)r(ne;B%(éefrrgrfhir.lysgel(.:ggtly eS);ats. rs.551.201 issuerthe trusindenture and the evidence of debt proposed to be

; . . ._issued,which shall be given or sent to each person to whom an
(3) The Chicagostock exchange is designated as a natlongil?er of such evidence of debt is made at the time or times-speci

securitiesexchange qualifying foregistration exemption status o qin s. DEI-Sec 3 081); and such additional information as the
?ndﬁrf.dSSl.%r?lt(G), ﬁtats., but On(;y (\;V'ttr:' ;espectltﬂ T Secur  yiision may require; and the division does not by order deny or
ieslisted on that exchange, provided that proposedchd@ges o, o1 the exemption within 1@lays. The security qualifies
with respect to itsiér 1 securities arapproved by the U.S. seeuri |, jorthis exemption if the issuer and any predecessor have not

HB%aulted within the current fiscal year or the 3 preceding fiscal
the Chicago stock exchange and the north amer tities yearsin any fixedinterest or principal obligation; and the security

administratorsinc. The designation is subject to the authority Oquahflesunder_enher of thg following: . .
the division to revoke the designation by order based uptstex (a) 1. The issuer and its predecessors have not beenn exis
minationthat the forecast exchangeequirements for listing or tencefor 3 years, and the securities proposed to be sold are secured
maintenancdor Tier 1 securities as contained in the MemerarPy & mortgage or deed of trust upon land and buildings which is
dum of Understandingnd as published in the Commerce GleaPr Will become a first lien at or prior to the issuance of such evi
ing House NASAA Reports, have been so changed orfinsufdencesf debt, or provisions satisfactoiy the division are made
ciently applied that the protection of investors contemplatgd for impounding the proceeds from their sale until such first lien is
the exemption no longer exists. The division also may denyqﬁtabllshedand thetotal “amount of such securities do_es_ not
revoke, by order registration exemption status accorded by th@Xceedb0% of the then faimarket value of the land and buildings
paragraptwith respect to a specific issue of securities or categdfif!udedin such mortgage or deed of trust, less the amouartyof
of securities on the exchange. The issuance of any order by {RBaidspecial assessment taxes.
division under this paragraph shall be in accordance with the pro 2. A signed or conformed opinion of counsel for the issuer
visions of the Memorandum of Understanding relating to noticetherevidence satisfactory to tlagvision shall be provided with
of and opportunity for hearing, written findings of fact and-correspecto the validity and rank of the lien of the mortgage or deed
clusionsof law; and judicial review of trust, and evidence satisfactory to the division shall be provided
(4) (@) The exemption for the f&fr or sale of a note, bond, thatthe total amount dhe securities proposed to béeoéd does
debentureor other evidence of indebtedness issued by a persogfexceed 50% of the then fair market value of the land and build
issuerlisted in s. 551.201 (7) (intro.), Stats., that is a domestigsincluded in the mortgage or deed of trust, less the amount of
Wisconsincorporation tgpersons other than its members is avaiRny unpaid special assessment taxes.
ablefor use if the issuer or a registered broker—dealer files a notice(b) 1. The issuer or its predecessors Hreadan excess of reve
of the proposed issuance with the division prior to tlieriofg, nuesover expenses, excluding interestpense, provision for

of Understanding is entered into and is in force afetebetween
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depreciatiorand extraordinary items, for each of the 2 fiscal yeatsansactiondetween a broker—dealer and a purchaser of a secu
nextpreceding such &dr or sale, or average net revenues for thty.

last 3 fiscal years next preceding sucfepbr sale, of not leghan
1-1/2times the aggregate annual interest requirements on

issueof securities to be sold under this subsection and all securi
tiesof equal or prior rank to be outstanding immediately after sugh,

sale.
2. A balance sheet of the issuemfshe end of the last fiscal

(5) With respectto an ofer or sale of a security exempted
thRlers. 551.202 (14) or (24), Stats.:
(a) Offerees or persons holding directly or indirectlytht
uer’ssecurities include all joint or commawners and all
beneficialowners of its securities, and all beneficainers of any
corporation,partnership, association or trust holding anyhef

year precedingthe date of filing, and statements of income andsuer’ssecurities anarganized in connection with thefef or

changesn financial position and an analysis siirplus of the

saleof thesecurities, provided that any relative or spouse, or any

issuershall be filed for each of its 3 immediately preceding fiscaélative of the spouse, taking or holding the securities in joint

yearsmeeting the requirements of s. DFI-Sec 7.06.

History: Cr. RegisterDecember 1969, No. 168f.ef-1-70; r and recrRegister
August, 1972, No. 200, &9-1-72; cr (6), RegisterOctober 1974, No. 226, &f
11-1-74y. (1), renum. (6) to be (1) and am., renum. (2) to (5) to be (3) to
(3) and (4), rand recr(5), ct (2) and (7)Register December1977, No. 264,
1-1-78;am. (2), r(3), renum. (4), (5) and (7) to be (3), (4) 46y am. (3) (a), cr
(7) and(8), RegisterSeptemberl978, No. 273, &10-1-78; emay. am. (1) (a) 2.,
eff. 10-1-78;am. (1) (a) 2., Registedanuary1979, No. 277, &2-1-79; am. (7)
(d) and (h), RegisteDecember1979,No. 288, ef 1-1-80; am. (1) (a) 1. to 3., (3)
(a), (4) (@) and (bX5) (f), (6) (a) and (7) (a) and (d), Registeecember1980, No.
300, eff. 1-1-81; am. (1) (a) 3. and (3) (a), &m), RegisterDecember1981, No.
312, eff. 1-1-82; emay. ct (1) (c) and (d), (10), () and(12), ef. 5-1-82; cr (1)
(c) and(d), (9), (10) and (@), RegisterSeptemberl982, No. 321, &f10-1-82; am.
(7) (d), RegisterDecember1982, No. 324, & 1-1-83; am. (1) (a) 3., Register
December1983, No. 336, &f1-1-84;am. (1) (a) 3.,.1(10), renum. (1) to be (10),
Register,December 1985, No. 360, &f1-1-86; emeg. am. (1) (a),.r(7), ef.
1-1-86y. (7), renum. (8) to (10) to be (7) to (9), Regisiéarch, 1986, No. 363, fef
4-1-86;am. (1) (a), RegisteMay, 1986, No. 365, &6-1-86; emeg. am. (1) (c)
3., eff. 7-1-86; am(1) (b), (c) 2. and 3., (3) (a) and (4) (b),#m), RegisterDecem
ber,1986, No. 372, &1-1-87; emay. am. (1) (c) 3., &7-1-88; am. (1) (c) 3. and
(9) (b) 14.,Register December1988, No. 396, &f1-1-89; renum. (3) to (9) to be
(4) to (10), cr (3), RegisterDecember1990, No. 420, éf1-1-91; renum. (3) to be
(3) (@), cr (3) (b), RegisterDecember1991, No432, ef. 1-1-92; emay. cr (1) (c)
4.10 6., (d) 4. to 6., €5-1-94, cr(1) (c) 4. to6., (d) 4. to 6., RegisteBeptember

1994, No. 465, éf10-1-94; am. (1) (a), 3., (1) (c) 2. and 3., (d) 2. and 3., renum

(1) (c) 4.,5.and 6., (d) 4., 5. and 6. to be (1) (c) 2. &md.(d) 2. to 4., c(3) (c) and
(d), Register December1995, No. 480, &f1-1-96; emag. cr. (1) (c) 5. and (d) 5.
eff. 7-1-96; cr(3) (e), Registerduly, 1996, No. 487eff. 8-1-96; cr (1) (c) 5., (d)

commontenancy with and having treame home as thefefee
or person, shall not be deemed a separdiéees or person;

(6), am. (b) Issuers diliated by reason of direct andirect control or
éf

personsaffiliated by reason of direct or indirecbntrol of any
issuerare deemed to be a single issuer or person; but use of an
exemptionfor the ofer and sale of securities by sucliilefted
issueror person shall not be denied on account of sditlatdn
providedthe ofer andsale are not part of a common business pur
poseor plan of ofering, or if upon the filing of an application the
division so orders. A “common business purpose or planfef-of
ing” is presumed where theferf or sale of securities is not sepa
rate and distinct from another &r and sale of securities with
respecto (i) the application of proceeds, (ii) the physical prexim
ity of real property or other assets, or (iii) the financidief of
the business;

(d) The exemption for any fefr or sale under s. 551.202 (14),
Stats. is withdrawn with respect to:

1. Except as provided in this subdivision, anfeobr sale of

interestsin a limited partnership that is or will be primarily
engagedn oil, gas or mining activities, any investment contract

5., Register November1996, No. 491eff. 12-1-96; renum. (6) (intro.) to be (6) and irrespectiveof the kind of assets helnt business engaged in by

am.,r. (6) (a) to (h)Register December1996, No. 492, &1-1-97; corrections in
(1) (@) and (4) (a) made under s. 13.93 (2m) (b) 7., Stats., Relylareh, 1997, No.
495;am. (1) (a) 2., (9) and (10) (a)(8) (a) to (d), RegisteDecember1998, No.
516,eff. 1-1-99; correction made under s. 13.93 (2m) (b) 1., Stats., ReDistem
ber,1998, No. 516emeg. cr. (1) (c) 6.and (1) (d) 6., €2-25-99 cr. (1) (c) 6. and
(1) (d) 6., RegisterAugust, 1999No. 524, ef 9-1-99; renum. (3) to be (3) (a), cr
(3) (b), RegisterDecember1999, No. 528, &1-1-00; CR 08-077: am. (1) (a), (b),

(4) (a), (9) and (10) (a), 1) (c), (d), (2), (3) (b) and (5) to (8), renum. (3) (a) to b

(3) and am.,.rand recr (4) (b), c(5) Register December 2008 No. 636, £f1-09;
CR 09-056: r (9) and (10) Register December 2009 No. 648, eff. 1-1-10

DFI-Sec 2.02 Exempt transactions. (1) An “isolated

nonissuertransaction” within themeaning of s. 551.202 (1),

Stats.,means:

(a) Any sale of amutstanding security by or on behalf of a-per,

sonnot in control of the issuer or controlled by the issuer or un
commoncontrol with the issuesind not involving a distribution;
butif the sale is décted through a broker—deglére transaction

the enterprise, or argertificate of interest or participation in an
oil, gas or mining title or lease, or in paymeaois of production
underthe title or lease, if thaggregate éring price or face
amount,whichever is greateof all securities to be fefred by or

on behalf of the issuetogether with the value of any securities
soldto persons in this state by or on behalf of the issuer during the
prior 12 months, exceeds $100,000, unjess to the dering the
issuerfiles a notice of theroposed dér or sale with the division,
including any prospectus, circular or other material to be deliv
ered to offerees, and other information a&se division may
require,and the division does not by order withdradeny or
evokethe exemption within 10 days. This paragraph is not-appli
er : .
Cableto any ofer or sale made by a broker—dealer registered in
Wisconsinif the broker—dealer isot afiliated with either the

is deemed isolated only if it is omé not more than 5 such transac iSsueror sponsor of the issuer by means of direct or indowt
tions effected by or through the broker—dealer in this state durifigon control;

the prior 12 months; and

2. Any offering of securities if the issuaanyof its oficers,

(b) Any sale of an outstanding security by or on behalf of-a pelirectors, general partners, controlling persons ofiliafes
sonin control ofthe issuer or controlled by the issuer or undghereofare or would be disqualifielom use of the registration

commoncontrol with the issuer if the saleafected pursuant to
brokers’transactions in accordance with section of4he Secu

exemptionin s. DFI-Sec 2.029 as a result of any of the causes
specifiedin s. DFI-Sec 2.029 (3) (a) 1. to 4., except for any person

rities Act of 1933 and rul@44 thereunder; or pursuant to any othe®r persons subject todisqualification who meets the conditions
transactiomot efected through a broker—dealer and not involvfor waiver in s. DFI-Sec 2.029 (8)) 1., or for any person who

ing a distribution if the sale, including any other sales by the péeceives a waiver by the division upon a showing of good cause
sonof securities of the same class during the prior 12 months, d8eat it is not necessary under the circumstances that use of the
not exceed 1% of the outstanding shares or units of that classgxemptionbe withdrawn.

(2) In any nonissueransaction éécted by or through a regis

(7) (&) “Stock dividend or equivalent equity distribution”

teredbroker—dealer under s. 551.2(8), Stats., pursuant to anWithin the meaning of s. 551.202 (22), Stats., does not include any
unsolicited order or ofer to purchase, the broker-dealer shafction by the corporation which has or may have teetedf con

obtainfrom the purchaser a written acknowledgntbat the pur

solidatingsecurities of a class of outstanding equity securities into

chasewas unsolicited, or the confirmation delivered to the puf Smaller number of securities of that class;
chaseror a memorandum delivered in connection therewith shall (b) “Stock dividend” within the meaning of s. 551.202 (22),

confirm that the purchase wassolicited by the broker—dealer o

rStats. includes thessuance of shares under a dividend reinrvest

any agent of the broker—dealefThis exemption includes only mentplan in which theelection by a shareholder to participate in
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the plan is voluntary and such election may be rescinded at any(i) Any offer or sale of securities that qualifies for use of a

time upon notice to the issuer transactionalregistration exemption under s. DFI-Sec 2.027,
(9) Thefollowing transactions are exempted undeisi.203, 2.028or 2.029.
Stats. without limiting the divisions authority thereunder: (j) Offers or sales of a discretionary or managed trading

(a) An exemption under this subsection is available for ary iseccountinvolving discretion or management provided by a
lated issuer transaction relating to redeemable securities of Riiker—dealeregistered in this statw by an investment adviser
investmentcompany registered under the investment compaf§gisteredn this state.
actof 1940, efected through a registered broker—dealer pursuant (k) Any offer, but not a sale, of a security through a presenta
to an unsolicited order or f& to purchase, provided that thetion to potential investors at anganized venture capital fair or
broker—dealepbtains from the purchaser a written acknowdedgtherinvestment forum designated in writing by the division. In
mentthat the purchase was unsolicitedtos confirmation deliv.  orderto be designated as a ventoagital fair or investment forum
eredto the purchaser or a memorandum delivered in connectimn purposes of this exemption, a written application for designa
therewith confirms that the purchase was unsolicitedtbg tion shall be submitted to the division either by a sponsor of the
broker—dealeor any agent of the broker—dealds transaction is fair or forum orby any interested person if accompanied by the
presumedo be “isolated” if it is one of not more than 3 such transvritten affirmation of a sponsosetting forth the dates, placad
actionsduring the prior 12 months. timesthe activity will take place, the names and addresses of all

(c) Any transaction pursuant to arfexfto existing security SPonsorf the activityand the criteria to be met fofiam or per
holdersof the issugrand to not more than 25 othEersons in this SONto participate in the fair dorum. Within 10 days from the
state less the number of persons in this state with whom the is$g6giptof the application or 10 days from the date of receipt of any
haseffected any transactions during the period of 12 months pgimendmentor supplemental information to thapplication
ceding the ofer pursuant to s. 551.202 (14) and (24), Statgequiredby the division, the division shall either designtte
excludingpersons listed is. 551.102 (1), Stats., and rules there applicanta venture capital fair or investment forum or notify the
under, if no commission or other remuneration other than &Pplicantin writing why such alesignation will not be made. For
standbycommission is paid or given directly or indirectly forPurposesof this paragraph, the terms “ventwapital fair” or
soliciting any securityholder in this state; and if the issuer filesinvestment forum” include, but are not limited to, gatherings
with the division prior to the &ring a notice specifying the termsOpento public attendance that are sponsored by one or mobre
of the ofer, including any prospectus, circular or other materidPr—profit entities at which persons representing existing or pro
to be delivered to dérees in connection with the transactiond ~ Posedbusinesses may make presentations regarding their busi
suchother information as the divisianay require, and the divi nessplans and products, or their financing or investment capital
siondoes not by order disallow the exemption within 10 days.needsor proposals.

(d) For purposes of theegistration exemption in s. 551.202 (L) An exemption under thisubsection is available for any
(2), Stats., any Standard & PosrMegent or Fitch securities transactiorby the sponsor of a unit investment trust involving the
manualthat contains, in whatever format, the information Sped',esaleof a share of _beneficial interest in the trust that meets all of
fied in s. 551.202 (2) (d) 1. to 4., Stats., is designated as a “natidfte following conditions:
ally recognized securities manual” undeb651.202 (2) (d), Stats. 1. The sponsor acquired the share of beneficial interest in the

(e) Any offer or sale of securities pursuantttransaction not Secondarymarket.
involving a public ofering under the securities act of 1933 which 2. The share of beneficial interest had been sold in the-secon
the division by order exempts upon application filed by the issugary market by a public holder of the share after the initial public
or seller including such information as the division may requiregffering of shares by the trust had been completed.

effectedin compliance with such conditions as the divisioay (n) Any offer or sale of a security by an issuer in a transaction
prescribe. thatmeets each of the following requirements based on the North

(9) Any offer by a registered broker—dealer pursuant to a prAmericanSecurities Administrators Association Model Accred
liminary prospectus, provided all thiellowing requirements are ited Investor Exemption:

met: 1. Sales of the securities shall be made only to persons who
1. The securities are the subject of a registration statemantaccredited investors as defined in 17 CFR 230.501(ahor
filed under s. 551.303 or 551.304, Stats., or a notice filed undethe issuer reasonably believes are accredited investors.

551.201(1) or (7), or 551.202 (15), Stats.; 2. The exemption is not available to an issuer that is in the
2. The preliminary prospectus has been filed with the U.8evelopmenstage that either has no specific busimtmss or pur

securitiesand exchange commission or the division for a periqabse or had indicated that its business plan is to engagaeger

of 10 days, and the division does not by order deny the exemptionacquisitionwith an unidentified company or companies, or

and otherentity or person.

3. Before the securities referred tosimbd. 1. may legally be 3. The issuereasonably believes that all purchasers are pur
sold, no customer funds are received and no customer signs ahgsingfor investment and not with the view to or &ale in con
subscriptionagreement or similar document relating togeeuri  nectionwith a distributionof the security Any resale of a security
ties offered other tham tentative reservation of securities that isoldin reliance on this exemption within 12 months of sale shall
not binding on the subscriber until ratified by the subscréfar be presumed to be withview to distribution and not for invest
the securities may legally be sold. ment,except a resale pursuant toegistration statementfettive

(h) Any transaction, in other than the initial publidesing, ~unders. 551.303 or 551.304, Stats., or to an accredited investor
involving any government securitypther than a revenue obliga Pursuanto an exemption available under ch. 551, Stats.
tion and other than a security issued or guaranteed Hyrthed 4. Neither the issugany of the issués predecessors, any
States,or any agency or corporate instrumentality of the Uniteaffiliated issuer any of the issués oficers, directors, general
Stateswhere thegovernment security is of investment quality ratpartners,beneficial owners of 10% or more of any class of its
ing as determined by thefife of the division of banking for the equity securities, any of the issugrpromoters presently con
stateof Wisconsin or by the comptroller of the currency by virtuaectedwith the issuer in any capacityor any broker—dealer
of credit worthiness, or any transaction involving any governmeagentoffering or selling the securities is or would be disqualified
securitydated prior to the &ctive date of this paragraph. unders. DFI-Sec 2.029 (3) (a) 1. to 4., absent an applicable waiver
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unders. DFI-Sec 2.029 (3) (b), and with the timing of the disquatal year of the issuer comparable financial statements of the issuer
ification events describeith s. DFI-Sec 2.029 (3) (a) computedfor each such fiscal year; and an undertaking to furnish the divi
for purposes of this exemption frotine date of the filing under sionwith a written report within 30 days after the happening of
subd.9. of this section. any material event &écting the issuer or the securities proposed

5. A general announcement of the proposderisfy may be tC? be SO'd The exempﬁion, ur]Iess disallowed by order of the divi
madeby any means, which shall include each of the followingion within 10 days, is ééctive so long as the information
informationitems only except as provided in subd. 6., and unleggquiredto be furnished is kept current.

iti i i i ifi i ivicion:  History: Cr. RegisterDecemberl969, No. 168, &1-1-70; r and recrRegister
additionalinformation is specifically permitted by the division: August 1672 No. 200, €f9-1-72 emay. ot (11). ef. 11-4-75. cr (11). Registar

a. The name, address and telephone number of the issugtebiary,1976, No. 242, &f3-1-76. Am. (1) (a), (3) (a), and (b), (5) and (6), renum.
the securities: (9) (10) and (1) to be (10), (1) and (9), am. (9) (20) (intro.) andljl(a) and (e),.r
! . L. . . andrecr (10) (b), cr(11) (f) and (g), RegisteDecemberl977, No. 264, &f1-1-78;
b. The name, a brief description and price, if known, of aryn.(6) (b)and (d) 1., RegisteBeptember1978, No. 273, &10-1-78; am. (5) (c),
security to be issued: (6) (b) and (1) (f) 6., RegisterDecember1979, No. 288, &f1-1-80; am. (1) (b),
. T . . . (2) and (3) (a) and (b), €4), renum. (5) to () to be (4) to (10), and am. (5) (a), (c),
c. A brief description of the business of the issuer in 25 wordsd(d) 1., (6), (9) and (10Register December1980, No. 300, &1-1-81; cr (9)
or less: (c) and am. (10) (d), Registédecember1981, No. 312¢ff. 1-1-82; emdy. cr (10)
! . (h), eff. 5-1-82; cr (10) (h), RegisteiSeptember1982, No. 321, &10-1-82; am.
d. The type, number and aggregate amount of securities beB)ga) and (5) (d) 1., c(10) (i), Register December1982, No. 324, &f1-1-83; cr
offered: (10) (j), RegisterAugust, 1983, No. 332,feB-1-83; am. (1) (a), (5) (d) 1. and (10)
! (b), RegisterDecember1983, No. 336, &1-1-84; emay. r. (10) (j), ef. 1-1-84;
e. The name, address and telephone number of the persoin(io) (), RegisterMay, 1984, No. 341, &/6-1-84; am. (10) (g), Registddecem

it i ion- ber,1984, No. 348, &f1-1-85; am. (3 nd (10 4., RegisteDecember1985,
contactfor additional I_nform_atlon’ and . No. 360, eff 1-1-86; emay. am. (10)( (2‘;)“)1al éf(l—l)—(QG;cr. (1(% (), RegisterMarch,
f. A statement disclosing that sales will only be made @86, No. 363, &f 4-1-86; am. (10) (g) 1., Registevay, 1986, No. 365, &f
. ; i i ifgl—86;am. (1) (a) and (9) (c),.0f10) (k), RegisterDecember1986, No. 372, &f
aclc;rgd:jtednv%séors, that ng rk?oney o:‘ ortlher consuljeratlon is beifigl- 7am. (1) O RegitsBecemberon 7 No. 384, €11-1-88. rand recr(4)
solicited or will be accepted by way of this general announcemegy, am. (10 (), cr(10) (i) and (m), RegistePecemberl988, No396, ef. 1-1-89;
andthat the securities have not been registered with or approveed(? (1c) :(Lingg.),(%)and 2. (in(%:.()a)(s()7()c) a(nldogd) 3b., F(ez)gi(ﬁl)ece?l()erl%gd No.
1t 1t L 1-1-900 r , renum. , to to be e) an GBbcan am.
by any. St.ate Secumles.agency or the U.S. securities and exch 6., cr (4) (d), RegisteiDecember1991, No. 432, &f1-1-92; reprinted to cer
c_ommlssmra_nd are beingffered and sold pursuant to an exemMpecterror in (4) (d) 4., RegisteFebruary1992, No. 434; am. (4) (d) 4. and (6), renum.
tion from registration. (4) (e) to be (4) (f), c(4) (e), RegisteDecemberl992, No444, ef. 1-1-93; cr (4)
. . . . . . (9), RegisterMay, 1994, No. 461, &f6-1-94; r (4) (d) 1. to 5., renum. (4) (@ntro.)
6. The issugrin connection with an &r, may provide infor  (g've (4) (d) and am., am. @), (9) (c), () 2., cr(9) (), RegistetDecemberl994,
mation in addition to thgeneralnnouncement under subd. 5., |N<;.(g§382, ef.(é)—(ld—)935; ?s?;'( _()1) (), (4)(s(ac))@%'i (EE) )(cz) 1b (8)(8,59)( (n)), r gnd reg) .
H 1 H i H or . i), renum. 0 (n) to be i) to (m) and am.
theln_fo_rmat.lon meets either of the following requirements of thKnd (L), RegisteiDecember1 995, NoA80, ef. 1-1-96: am. (5) (¢). renum. (9) ()
subdivision: (intro.), (m) and t()n) to be (9) (f), (L)éa;nd (m) and am. (9) (fI(%b) (f() )1.('[()) 8.,d(lz),)
i ; i i H egisterDecember1996, No. 492, &f1-1-97; corrections i(3), (8) (c) and (g
a. The information is delivered through an electronic datgedsierDecemnoer (2m) (b) 7., Stats., Regjdetarch, 1997, No. 495 am. (9) (a)
base that is restricted to persons who have been prequallflea]ra&), Register December1998, No. 516, &f1-1-99; am(9) (a) and (L) (intro.),
accreditednvestors; or Register,December1999, No. 528, &f1-1-00; am. (1)intro.), (9) (c) and (m),
. . . . . renum.(4) (intro.) to (h) to be (4) (a) (intro.), 1. to 7. , RegisterDecember
b. The information is delivered after the issuer reasonabj%oo,N(o,)g;(m, gf)]_—]_(—(z)]_; CR 81)_(033(; am. %4) (@ 3. b?f'g) (n),gRegister Decem

believesthat the prospective purchaser is an accredited investgr2001 No. 552, €f1-1-02; CR 03-069: (4) (b), renum. (4) (a) 1. to 7. to be (4)
s . . (intro.), (a) to (g) Register November 2003 No. 575,-1-2003; CR 08-077: am.
7. No telephone solicitation shall be permitted unless prior &g (intro.), (2). (5) (intro.), (d), (7) @), (b), (9) (intro.), (a), (@) (intro.), L., (i), ),

placingthe call, the issuer reasonably believes that the prospecwt()& (agr;d( 4)-,-r(?a) (intro.), (a), (?A)f)(?),t(5))((8{ (Gb), (S)F, |(95) (d)la(r)\;| ((35 (rergun;-t@%f)(b)
Hast i i H 0 be 0) and am., renum. Intro. 0 be —-Sec 1. Intro.) to
purchaseto be solicited is an accredited investor andam. (8)(intro.) and (e), c(9) (d) Register December 2008 No. 636,f1-09;

8. Dissemination of the general announcement of the prarrectionin (9) (c) made under s. 13.92 (8) 7., Stats., Register February 2009 No.
posedoffering to persons who are natcredited investors shall 638;CR 09-056: r (9) (b) and (m) Register December 2009 No. 648, eff. 1-1-10.

i lify the i froralaiming th i hi . o .
not disqualify the issuer froralaiming the exemption under this DFI-Sec 2.027 Exemption for solicitations of inter -

rule. . : - ; .
9. The issuer shall file with the division within 15 days aﬁegigrﬁ’]g?igrfiz T O O e s SEQSA%?;Z?SES{'
thefirst sale in this state in reliance ttis exemption, a copy of . e !

th | t ey f f nota sale, of a security made by or on behalf of an issuer pursuant
fe gz%rg)era gmounclemgn » 8 CONSersan/ice .8 3rpcess, a eseto delivery of a written document or use of a newspaper publica
0 $1 Y anf comp;etﬁ_ Form Al as prescribed in s. DFI=S€g o scripted media broadcast containing the information pre
9.01(1) (e) for use of this exemption. ) .. scribedin the form in s. DFI-Sec 9.01 (1) (c), file sole purpose
~ (0) Pursuant to s. 551.203, Stats., a transactional securities gGoliciting an indication of interest from prospective purchasers
istration exemption is available for the sale of any outstanding receiving aprospectus, private placement memorandum or
securityby or on behalf of a person not the issuer and not in contggjuivalentdisclosure document for the securifythe following
of the issuer or controlled by tgsuer or under common controlconditionsare satisfied, except to the extent that sub. (2) is-appli
with the issueat a price reasonably related to the current markgiple.
priceif the issuer or an applicant files with the division priot® 5y The issuer intends that sales of the security be either:
offering a notice of the proposed sale, including: the prospectus . .
used in the most recentfefing of the securities proposedie 1. Registered under ch. 551, Stats.; or o
sold;a copy of the issurarticles of incorporation and by-laws, 2. Exemptfrom registration under an available exemption in
or equivalents, as currently éfect; any information specified in anysubsection of s. 551.202, Stats., or ergmption rule under
ss.DFI-Sec 3.02 and 3.03, and not contained in the filed prosp&e551.203, Stats.
tus;the trust indenture, if anynder which the securities proposed (b) Not later than the date dfe initial solicitation of interest
to besold are issued; the information concerning the public manadeunder this section, thefefor shall file with the division a
ket for the security; a balance sheet of the issuer as of the endahpletedsolicitation of interest formas prescribed in s. DFI-Sec
the last fiscal year of the issuer precedihg date of filing and 9.01(1) (c), together with any other materi&dsbe used to cen
statementsf income and changasfinancial position and analy duct solicitations of interest, including, but not limited to, the
sis of surplus for such fiscal yeaneeting the requirements of s.scriptof any broadcast to be made and a copy of any notice to be
DFI-Sec7.06; an undertaking to file with thvision within 120 published. Material amendment® the solicitation of interest
days(180 days with respect tocorporation @anized and oper form or to any related materialsed to conduct solicitations shall
atednot for private profit but exclusively for religiousduca befiled with the division not later than the datetlodir first use.
tional, benevolent or charitabfgurpose) after the end of each fis Any written document under this subsection may include a cou
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pon, returnable to the issuer indicating interest in a poteoffi- (3) Neitherthe issuerits oficers,directors, general partners,
ing, revealingthe name, address and telephone number of the prtontrolling personsor afiliates, nor any broker—dealer or agent
spectivepurchaser offering or selling the securities is or would be disqualified under

(c) The text of any published notice or script for broademst, S-DFI-Sec 2.029 (3).
any printed material delivered in any solicitation of intergstier (4) The aggregate @éring price of the securities sold in the
this section,shall begin with the disclosures and informatiomffering to persons in \lgconsinpursuant to this exemption does
requiredin, and in the format of, the solicitatiar interest form not exceed $5,000,000, provided that the issuer has not made
specified in s. DFI-Sec 9.01 (1) (c). other offerings in Wisconsin pursuant to this exemption that

(d) The oferor does not knowand in the exercise of reason would meet the criteria for being integratedth the ofering
able care could not knowhatanyof the issues ofiicers, diree  underRule 502 (a) of Regulation D under the securities act of
tors, general partners, controlling persons ditiafes thereof are 1933.
or would be disqualifiedrom use of the registration exemption in  (5) The duration of the déring period shall not exceed one
s. DFI-Sec 2.029 as a result of any of the causes specified ilysar,althoughthe issuer may extend thdesfng for up to an adi
DFI-Sec 2.029 (3) (a) 1. to 4. except for any person or persaigthal one yeaby filing amended and updated disclosure materi
subjectto a disqualification who meets thenditions for waiver als, together with any advertising, with the division in confor
in s. DFI-Sec 2.029 (3) (b) 1. mance with the requirements of sub. (8). If the disclosure
(e) Solicitations of interest pursuant to this section shall not Beaterialsprovide that a minimum dollar amount ofesing sub
madeafter the filing of either a registration statement under chcriptionsmust be received before the issuer may utilize any of the
551, Stats., the filing of materials required for a claim of registr@roceedsall subscriptions shall be held by a financial institution
tion exemption under s. 551.202 or 551.203, Stats., or use of &figleran impounding agreement until the required mininsu
availableself-executing exemption under s. 551.208%%.203, scriptionlevel is reached.
Stats. (6) Theissuer reasonably believes that all sales made pursuant
(f) Sales of the securities that are the subject of solicitationd@this exemption are suitable for the purchaser and that the pur
interestunder this section shall not beade until 20 calendar dayschaseteither alone or with the purchaerepresentative has such
afterthe last delivery of a solicitation of interest document or knowledgeand experienci financial and business matters as to
radio or television broadcast or other media publication. be capable of evaluating the merits and risks of the investment.

(2) (a) A failure to complywith any of the conditions in sub.  (7) An offering document is delivered to each purchaser prior
(1) will not result in the lossf the securities registration exemp 0 the sale of the securities that meets one of the following require

tion under this section for anyfef to aparticular individual or MeNtS: . _ _
entity if the offeror demonstrates each of the following are met; (&) For oferings by a corporate issy@n ofering document

. . . " . thatcomplies with the North American Securities Administrators
_ 1. Thefailure to compliglid not pertain to a condition directly Aggqciation Inc. Form U-7 Small Corporate fefing Registra
intendedto protect that particular individual or entity; and tion and Prospectus Disclosure Form, except that the financial
2. The failure to comply was insignificant with respect to thetatementsnay be either audited or reviewed; or

offering as a whole; and (b) For oferings by any type of issuean ofering document
3. Agood faith and reasonable attempt was made to comgiiatcomplies with the disclosure requirements of rule 502 (b) (2)
with the conditions in sub. (1) (a) to (f). of Regulation D under the securities act of 1933.
(b) Where an exemption is established only through reliance(g) The issuer or applicant files with the division:
uponthis subsection, the failure to comply with the conditions in (a) The ofering documento be used in connection with the

tselljkbe.r%)yiﬁzetgiv(& gg%‘:qggpzmsuﬁ gobgasg?aftgr Z?wticioghtgl?::cr)?w?t/it fifer and sale of the securities, not later than the date of the first
a basis for action that may be taken by the division under s.eof the document in this state, together with 20l8200; and

551.204,Stats., to deny or revoke the exemption as to a specific(?) A letter specifying how the requirements fage of this

securityor transaction. exemptioncontained in the introduction and in subs. (1) to (7) are
History: Cr. RegisterDecember1995, No. 480, &f1-1-96; renum. from SEC metor will be met; and

2.028&“(_21 am. (1) (c), Registdbecember1996, N_O. 492, &f1-1-97; CR 08-077: (c) A Copy Of a" advertising, Other than thw['ng document

am. (1) intro.). (@) 2., (d). (€) and (2) (b) Register December 2008 No. 636, &, aycept for solicitation of interest materials previously filed

pursuanto s. DFI-Sec 2.027, to be used in connection with the

offer and sale of the securities, not later than the date of its first use

in this state, and a copy of all material amendments toffitxéng

exemption by filing. If all of the following conditions are met, | h he d ¢ fi f h ial
other than any condition or conditions waived by the divisio§ocument,not later than the date of first use of each materia
amendmenin this state.

upona ShOWing of gOOd cause, a transaction regis" : P History: Cr. RegisterMarch, 1986, No. 363, e#4—-1-86; r and recrRegister
! . . istory: Cr. i , , No. , BA-1-86; !

tion is avaHabIamders. 551._203, Stats._, for anyfef or sale for December1990, No. 420, €/1-1-91: am. (3) and (4), Registerecember1991,
cashof the securities of an issuer having, both before and ups 432, ef. 1-1-92 am. (intro.), renum. (6) to (8) to be (7) to (9), (8), Register

completionof the ofering, its principal dice and a majorityf Decemberl994, No. 468, &f1-1-95am. (1) (intro.), (4),.1(5), renum. (6) t¢9)
. . . X to be (5) to (8) and am. (7) (a), (8) (b) is renumbered to (8 anethded, ci(8
thefull-time employees located in this state: (b), Rég)iste,SD)ecemberl(gEgEf, l)\lo( z)ugo) €f1-1-96; correcti(o% i(r(?ES) made unl(dgr S.

(1) Thesecurities are sold to not more than 100 persons in th#s3(2m) (b) 7., Stats., Registdovember 1996, No. 491; renum. from SEC
2.027,r. (1) (b), renum. (1) (c) to be (1), RegisterDecember1996, No. 492, &f

DFI-Sec 2.028 Wisconsin issuer registration

state excluding: 1-1-97,CR 0%—0835: :Em; ((4)), (R)egistjer( D)ecember 2001 No. 5321e1—02;C$ f
(a) Persons described in s. 551.100) (Btats.and rules there  08-077:am. (intro.), (1) (a), (2) and (3) RegisBecember 2008 No. 636,fe
under,and in s. 551.202 (13) (am)’ Stats.: %Oégg%f:%régf:tlon in (1) (a) made under s. 13.92 (4) (b) 7., Stats., Reggtirrary

(b) Members of the immediate family of an executiviicef
or director of the issuer who have the sgmeamanentesidence DFI-Sec 2.029 Federal regulation D rule 505 exemp -
as the dicer or director tion by filing. (1) Any offer or sale of securities made in
(2) No commission or otheremuneration is paid or given, relianceon the exemptioprovided by Rule 505 of Regulation D
directly or indirectly for soliciting or selling to any person in thisunderthe Securities Act of 1933 and the conditions and defini
statein relianceon the exemption in this section except to brokertions provided by Rules 501 to 503 thereunder constitutes a trans
dealersand agents registered in this state. action exempt from registration under s. 551.203, Statghef
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offer or sale also satisfies the additional conditions and limitations (b) The failure to satisfy the conditions of p@) as to gur
in sub. (2) to (6). chasemdoes not déct the availability of the exemption under sub.

(2) No commission or other remuneration may be paid di) as to other purchasers.
given, directly or indirectlyto any person for soliciting or selling  (6) The division may by order increase the number of pur
to any person in this state in reliance on the exemption under sthimseror waive any other conditions of the exemption under sub.
(1), except tdoroker—dealerand agents registered in this state 1) for a particular déring. The division shall not require the fil
exemptfrom registration under s. 551.401 (2) or 551.402 (2)ng of advertising used in connection withfexé or sales in
Stats. relianceon the exemption. The exemption may be revoked by

(3) (a) Unless the cause for disqualification is waived undéFderof the division, but only if the &dring constitutes awould
par. (b) 2., no exemption under sub. (1) is available for the secugPnstitutea violation of s. 551.401 (1) or 551.402 (1), Stats., and
ties of an issuer unless the issuer did not kandin the exercise hoticethereof has been received by the issaerconstitutes or
of reasonable care could not have known that any of the followi¥§uld constitute a violation of s. 551.501, Stats.
appliesto any of the persons described in 17 CFR 230.262 (a), (b ,lstory: CR 08-077: crRegister December 2008 No. 636, &f1-09.
or (c): _ _ _
1. The person has filed a registration statement which is thePF/=Sec 2.03  Exemption proceedings. (1) If a notice

: X X - ) ired to be filed in order to seek to claim registration exemp
subjectof an efective order entered against the issiteoficers, > '¢dure
directors, general partners, controlling persons ofiliafes tion status pursuant to s. 551.201, 551.202, Statsujevor order

thereof,pursuant to any stassfaw within 5 years before the filing Unders- 551.203, Stats., the notice shall consist of a copy of any
of a notice required undsub. (4) denying &ctiveness to, or sus prospectus, circular or other material to be deliveredftveds,

: ; ) : ; the fee prescribed by s. DFI-Sec 7.01 (2), andover letter
g]eenncimgor revoking the déctiveness of, the registration S'tatedescribinghow the dffering will meet all therequirements for use

f the exemption sought to be utilized.
2. The person has been convicted of any felony or misc?e P g

meanorin connection with the &r, sale or purchase of any secu (2) If any information is reasonably required by digision

: : - ; P ._prior to the effective date of an exemption, in connection with the
rity or franchise, or any felony involving fraud or deceit, includin A e !
but not limited toforgery, embezzlement, obtaining money unde xaminationof any notice filecoursuant to s. 551.201, 551.202,

tats.,or rule ororder under s. 551.203, Stats., the notice is not

falsepretenses, Iargeny or conspiracy to defrqu. . deemedfiled until the information so required fded with the
3. The person is subject é&m effective administrative order gjyision.

or judgment entered by state securities administrator within 5
yearsbefore the filing of a notice required under sub. (4), whic
prohibits,denies or revokes the use of any exemption from sec
tiesregistration, which prohibits the transaction of business by t
personas a broker—dealer or agent, or which is based on fralb rsuanto s. 551.204. Stats
decelt’an un.true statement af material fact or an omission to History: Cr. RegisterDece,mberl%Q, No. 168, &f1-1-70; rand recrRegister
statea material fact. August, 1972, No. 200, £/9-1-72; am. (1), RegistdDecemberl977, No. 264, &f
4. The person is subject to any ordadgment or decreef 2 800 b Qe e O o dpcconberost
any court entered within 5 years before the filia§a notice No.432, ef. 1-1-92; CR 08-077: am. Register December 2008 No. 36-&09.
requiredunder sub. (4), temporarjlgreliminarily or permanently
restraining or enjoining the persém engaging in or continuing  pF|-Sec 2.04 Federal covered security notice fil -
any conduct or practice in connection with théegfsale or pur  jngs. (1) (a) With respect to a federal covered security referred
chaseof any securityor themaking of any false filing with any to'in s. 551.302 (1) (a), Stats., unless the security is registered or
state. exemptfrom registration under s. 551.201, 551.202, Stats., or rule
(b) 1. Any disqualificatiorunder this paragraph involving aor order under s. 551.203, Stats., the isguexr person acting on
broker—dealeor agent is waived if the broker—dealer or agent isehalfof the issuer shall file with the division not later than the ini
or continues tdoe registered in this state as a broker—dealer tal offer of the security in this state, a consent to service of process
agentafter notifying the division of the act or event causing disignedby the issuer and the notice filing fee prescribed under s.
qualification. DFI-Sec7.01 (2) (d). If &completed Form NF as prescribed in s.

2. The division may waive any disqualification under thi®FI-Sec9.01(1) (d) is included with the consent to service of pro
paragraptupon a showing of good cause thasihot necessary ¢essand the notice filing fee, the issuer need not also include with
underthe circumstances that use of the exemption be denied.thefiling copies of any documents that are part of the registration

(4) Not later than the earlier of the date on which the first uéégaer;naenglteg Iljslrt]gretriggsi(i:rlgﬁ]ees f(iﬂjllicr: Ofoflzgg’a altg?l;%rdiggcu
of an ofering document or the first sale is made in this state Y @ quire t 9 OpY Yy
reliance on the exemption under sub. (1), there is filed thih Mmentthat is part of the registration statement filed under the secu

division a notice comprised of f&fring material incompliance rities act of 193?",, o

with the requirements of Rule 502 of Regulation D under the (b) After the initial ofer in this state of ederal covered seeu
SecuritiesAct of 1933, a completed Form D as prescribed by RuUIBY referred to in's. 551.302 (13), Stats., if the issuer files an.
503 of Regulation D under the Securities Act of 19884 a fee amendment to its registration statement with the U.S. securities
of $200. Materiahmendments to thefefing document shall be and exchange commission under the securities act of 1933 that

filed with the division not later than the date of their first use in thglateseither to a name change of the issoeto a change in the
state. designation of the federal covered secuythtg issuer or a person
A . ctingon behalf of théssuer shall file with the division concurrent
bel(igz/e(i?% n)?es dti(e)a?(lelliilgfolrg trZISk?;%t%r:Si;SI:L;ﬁ;'[s'hall reasonala‘){th the federafiling, a fee of $200, which shall be accompanied
. . . ) by a copy of each amendment-related document filed with the

1. The investment is suitable for the purchaser; and U.S. securities and exchange commission unfeesssuer files

2. The purchaseeither alone or with the purchakserepre  with the division a completed Form NF as prescribed DR
sentative,has such knowledge and experience in finareoiml Sec9.01 (1) (d). The division may at a later time require the filing
businessnatters as to be capable of evaluating the merits and risks copy of anydocument relating to the amendment filed under
of the prospective investment. the securities act of 1933.

(3) An order of the division disallowingn exemption with
spectto a specified security or transaction pursuant to s.
1.201,551.202, Stats., or rule or order under s. 551.203, Stats.,
sthe same &ct as an order denying mvoking an exemption

RegisterDecember 2009 No. 648


http://docs.legis.wisconsin.gov/code/admin_code

File inserted into Admin. Code 1-1-2010. May not be current beginning 1 month after insert date. For current adm. code see:

http://docs.legis.wisconsin.gov/code/admin_code
11 DEPARTMENT OF FINANCIAL INSTITUTIONS — SECURITIES DFI-Sec 2.04

(c) A unitinvestment trust or closed—end investment compadgysafter the first salef the security in this state that meets the
may extend the &dring of its securities beyond a one-ypariod requirements of either of the following:
pursuanto s. 551.302 (1) (c), Stats., by filingnatice of extension  (a) A notice consisting of a photocop§a completed Form D
notless than 30 days prior to the end of one year frendate of asprescribed by rule 503 of regulation D under the securities act
filing of the initial notice with the division, or an extension noticef 1933 that has been filedectronically with the U.S. securities
filed under this paragraplvhichever is most recent. A noticeandexchange commission, together with a $200 fee.
shall consist of a coppf an updated Form NF as prescribed in s. (b) An electronic filing under the Electronic Filing of Form D
DFI-Sec9.01 (1) (d), together with a fee of $200, and at the optieFD) System developed by the North American Securities
of the filing party a cover letter identifying the most recent prioAdministratorsAssociation and operated by PNC Global Invest
filing status with the division for the isstesecurities. mentServicingor its afiliate, that designates itonsin as a state

. . ._in which the dfering is or will be made, arallocates to Wconsin

(2) With respect to a federal covered security referred to in £$200 fee.

551.302(3), Stats., unless the security is registered or exemp, istory: Cr. RegisterDecemberl998, No. 516, &f1-1-99; am(1) (a), Register

from registrationunder s. 551.201, 551.202, Stats., or rule or ordeécember1999, No. 528, &1-1-00;CR 01-082: cr(1) (c), Register December

i i 01No. 552, ef 1-1-02; CR 08-077: am. (1) and (2)3) and (4) Register Decem
unders. 551.203, Statshe issuer or a person acting on behalf gl 558"\ 636, ef 1-1-09:CR 09-056: am. (2) Register December 2009 No.

theissuer shall make a filing with the division not later than 1&xs, eff. 1-1-10
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